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INTERSTATE COMFIERSE COMMISSION

October 1, 1991

Mildred Lee, Chief Recording Officer
Interstate Commerce Commission

Twelfth Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Attn: Room 2303

Re: Amendment To Registration Of Security Interest In Railroad Cars
Number 17311/ ‘

Dear Ms. Lee:

Please amend the ICC registration Number 17311 to include the
attached original security agreement datéEQEEEust 14, 1991 and amend
exhibit A of that certain Security Agreement dated March 20, 1991, as
described below:

o Release two (2) locomotives described as AZER 1752 and AZER
1753;

o Include two (2) locomotives described as 2170/GP 9 and
2171/GP 9.

Enclosed is an original and a notarized copy of a security agreement
dated August 14, 1991, signed by Kyle Railways, Inc.

The names and addresses of all parties are as follows:

Borrower: Kyle Railways, Inc.
World Trade Center #221
San Francisco, CA 94111

Collalteral Ownefﬂ Kyle Railways, Inc.
World Trade Center #221
San Francisco, CA 94111

Lien Holder: First Interstate Bank.of California
3+, 345 California Street, 23rd Floor
San Francisco, CA 94104
Attn: Amanda C. Stanton, AVP
SF23-8

Ve

We go the extra mile for you:
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Enclosed is a cashier's check in the amount of $15.00 to cover the
fee. Please feel free to give me a call if you have any questions.

Thank you.
Sincerely yours,

IS ¢ N

ma P. Agcaoilfl
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Washington, B.C. 20423 1)@ (!

OFFICE OF THE SECRETARY

Alma P. Agcaoili
Assist. Vice President

First Interstate Bank Of Calif.
345 Calif. St.
San Francisco,Calif. 24104

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the
proﬁisions of Section 11303 of the Insterstate Commerce Act, 49
U.S.C. 11303, on 10/7/91 at 10: 35am , and assigned

recordation number(s). 17311-A & 17556

Sincerely yours,

Sidney/L. Strickland, Jr/
Secretary
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THIS AGREEMENT is entered into this __14th 4.0 o Bugust, 1991 , between _Kyle Reilways,
Inc.,
, Operating under the trade
name or tradestyls of game ,
a California Corporation , having ts chief executive office and keeping its business records, Including records with

respect to parsonal property, —Horld Trade Center #221, San Francisco. (A 94111
("Grantor”), and FIRST INTERSTATE BANK OF CALIFORNIA, 2 California banking corporation, having its principal place of
business in Los Angeles, California, and maintaining an office at _345_california sr.,_23rd fleor, San Feanefsea , Calfornia (Bank),
Grantor may from time to time request loans and advances from Bank, or give Gramtors guarantees to Bank guarantesing the

obligations owed Bark by others, or secure the obligations ewed Bank by cthers, all secured by certain of Grantor's personal property
and Bank is willing, in fts sole discretion, to make such loans and advances to Grartor and to accept such guarantees or security subject
to the terms and provisions of this Agreement and any amendments hereto.

'Ir:a order to induce Bank to make such loans and advances, accept such guarartees or security and/or to extend or renew zny
existing Indebtedness, as defined in paragraph 3, to Bank, Grantor and Bank hereby agree as follows:

1. Definitions.
A. The term "Personal Property” means the personal property described as follows:
Trade Name Serfal No. Description (incl. special equipment)
Locomotive 2170/6p 9
Iocomotive 2171/GP 9

and all substitutions, aceretions, component parts, replacemerts thereof and additions thereto, and the proceeds of gl of the foregoing.
B. The term "Proceeds® includes, but is not limited to, inventory, retumed or reacquired merchandise, accounts, chattel paper,
general intangibles, insurance proceeds, documents, money, goods, equipment, instruments and any other tangible or intangible
property arising under the sale, lease, exchange, collection or other disposition of the Personal Property of Grantor.
C. The term "Collateral” means Personal Property and Proceeds as herein defined.

2. Creation Of Security Interest. To secure the payment of all Indebtedness, as herainafter defined, of Grantor to Bank, Grantor
hereby grants Bank a security interest, pursuant to the California Commercial Code, in and to all collateral. The security interest grarted
herein shall continue to be effective, or shall be reinstated, as the case may be, if at any time any payment, or any part thereof, of the
Indebtedness is rescinded or shall otherwise be restored or retumed by Bank upon the insoivency, bankruptey, dissolution, fiquidation or
reorganization of Grantor or any guarantor of the Indebtedness or any Borrower, or upon or as a resutt of the appointment of 2 receiver,
intervenor or eonservator of, of trustee or similar officer for, Grantor or any guarantor or any Bomower or any substantial part of such
person's property, or otherwise, all as though such payment had not been made.

3. Obligations Secured. The security irterest herein granted to Bank shall secure the payment to Bank and/or performance by
Grantor of the following (collectively ‘Indsbtedness”), which, subject to Paragraph 18, Grantor hereby unconditionally promises to pay
Bank in accordance with the terms of any document or agreement evidencing said Indebtedness, provided, however, that if no such
document or agresment evidences such Indebtedness, then the same is payable to Bank upon demand:

A. (If applicable and for purchase money securfly interest). That certain promissory note sxecuted by Borrower in favor of Bank,

and further described as follows: Maker_N/A :
Note for N/B , dated N/A _

payable N/A ,
and any and all extensions and/or refewals of said riote or any amounts owing thereon;

B. All loans, advances, letters of credit, extensions of credit (provisional or ctherwise), guarantees, overdrafts, Indebtedness and
obligations of Grantor or any Borrower, as defined in Paragraph 23, to Bank (collectively "Loans”) heretofore or hereafter made or
incurred, together with imsrest thereon and any renewals and extensions thereof, whether of rot evideneed by notes, drafts, guarantees
or other agreements by or on behalf of Grantor or any Borrower, or evidenced by accourtts maintained by Bank; all such notes, drafis,
guarantees, agreements and accounts shall be condlusive evidences of such Indebtedness at any time owing to Banlg

C. All amounts, costs and expenses (appellate and ctherwise) advanced, committed, expended or incurred by Bank pursuant to
the terms of this Agreement, including reasonable attomeys’ fees and expenses and allocated costs of in-house counsel, whether of not
itigation is initiated and including those incurred in appellate proceedings, for or in connection with the maintenance, sale, removal,
storage and/or preservation of the Collateral hypothecated to Bank as provided herein: _

D. Any and all cther obligations or fiabilities of Grartor or any Borrower to Bank due or to become duse, direct or indirect, absolute
or contingert, joint or several, whether or not otherwise secured, and whether now existing or hereafter arising.

4. Documantation. From time 4o time, if required by Bank to do 50, Grantor shall execute and deliver to Bank, evidencing Bank's
security interest, a separate assignment or assignments, in form satisfactory to Bank, of Grantor's right, tile and interest in specific
Collateral so designated by Bank; and Grantor hereby agrees to execute and deliver to Bank such docurnents and instruments as Bank
may require in order to confirm or afirm or further assure the hypothecation to Bank of any Collateral or Bank's security interest in the
same, or to give any third party, including account debtors, notice of Bank’s interest in Collateral hypothecated to Bank. Howaver,
notwithstanding any requests by Bank for separate assignments or other documentation, this Agreement constitutes 2 formal
hypothecation to Bank of all present and future Gollateral. Grantor shall also execute and deliver to Bank all other documents, in the
opinion of Bank, necessary or convenjent to perfect and maintzin a security interest in favor of Bank in and to all Collateral, indluding, but
net imited to, financing statements and amendment statements pursuart to the California Commerdial Cede or other applicable laws, 2l
in form and substance acceptable to Bank; and Bank may file in the appropriate public office any documnertt required or permitted by law
to be filed.

5. Obligations Of Bank. The execution and defivery of this Agréement is not a commitment on behatf of Bank to grart any loans and
Bank expressly reserves the right to refuse at any time arty request by Grantor or any Bormrower for any such aegommqgﬁgqns. :

CLALAO (Fav. 5/88) 5/86 BFirst Intarstnte Bk
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6. Warranties, Representation And Covenants. Grantor hereby warrants, represents, covenants and agrees zs follows:

A. Organizational Existence. Grantor is duly organized, validly existing and in good standing under the laws of the State of its
formation and the execution, delivery and performance of this Agreemert and army agreements or documents evidencing the
Indebtedness are within Grantor's powers, have been duly authorized, and are not in conflict with law or the charter or bylaws of Grartor
or cther organizational docurnentation or any provisions of any inderture, agreement or undertaking to which Grantor is a party or by
which Grantor is bound or affected., S . :

B. Trade Names. Grantor does not, and will not, during the term of this Agresment, withaut prior written notics to Bank, operate
under any trade names or tradlestyles, except those listed in the introductory paragraph of this Agreement.

C. Title To Collateral. Except as described in the finandial statements provided Bank on or before the date of this Agresmer,
Grantor is, of at the time ary collateral comes into existence will be, the true and lawful owner of, and has, or at the time it comes into

-existence will have, good and clear title to, all Collateral, subject only to Bank's security imerest therein.

D. Maintenance Of Records And Praservation Of Collateral. Grantor wil maintain records of all Collateral at its chief executive
office and will promptly disciose to Bank any and all locations where Grantor may from time to time maintain possession of any Collateral
subject to the security imterest herein; will do alt acts which may be necessary to maintain, preserve and protect all Collzteral which is
subject to Bank's security irterest; will keep all Collateral in good condition and repalr; will not cause or permit any waste or unusual or
unreasonable depreciation of any Collateral or any act for which said Collataral might be confiscated; and will pay before delinquency all

| txes, assessmentts and lians now or hereafter imposed upon any Collateral,

E Validity Of Accounts. Each account and all documents pertaining thereto are genuine in all respects and the amourt thereof
represents an undisputed claim or demand for the amount shown due and is not subject to any kniown defense, offset, courtardaim or

any contingency whatever. :

F. Sale, Transfer Or Encumbering Of Collateral. Grarttor will not sell, lease, assign, transfer or dispose of any Collatersl, except
for ransactions in the ordinary.course of Grantor’s business; nor will Grantor create or permit to exist any lien, charge, security interest or
encumbrance on any Collateral, except that Grantor may create and permit to exist purchase money security interests in equipment.

G. Bank’s Rights To Protect Collateral. Grantor agress to promptly pay any debt when due relating to or affecting Coltateral, and
ff Grantor falls to make any such payment or do any act as herein required, Bank may, but without obligation to do so, and without notice
or demand upon Granter, make such payment and take such action as Bank may deemn necessary to protect and preserve Collzteral 2s
permitted by the Califomia Commercial Code, including, withaut limitation, the right to take possession of Collateral, to pay, purchase,
contest and compromise any encumbrance, charge or fien which, in the judgmert of Bank, appears to be prior or superior to the security
interest granted pursuant to this Agreement, and in the exercise of any such power and authority, Bank may pay necsssary expenses,
employ counsel and pay reasonable fees therefor. Grantor hereby agrees to repay immediately and without demand all sums so
expended by Bank, with interest from date of expenditure at the highest rate of any loan extended by Bank to Grantor or any Borower
then outstanding secured by this Agreement. . : T

H. Remittance On Disposition Of Collateral. Any remittances or other proceeds which may be received by Grarttor on accourt
of any sale or other disposition of any Collateral regardless.of the form of such proceeds,shall be received by Grantor on behalf of Bank
and shall, upon written notice by Bank, be kept separate and apart from all other funds and property so as to be capable of identification
as the property of Bank and Grantor shall promptly deliver all such remittances to Bank.

l. Insurance. Grantor shall maintain at all times with respect to Collateral, Insurance against risks of fire, so-called extended
coverage, sprinkler leakage and other risks customarily insured against by companies engaged in similar business to that of Grarttor, in
amounts, containing such terms, in such form, for such perods and written Dy such compznies as may be satisfactory to Bank, such
insurance to be payable to Bank and to Grantor as their intsrests may appear. All policies of insurance shall provide for ten (10) days
written minimum canceliation notice to Bank. In the evert of failure to maintain such insurancs, Bank may at fts option, after notice to
Grantor, provide such insurance at the expense of Grantor, Grantor shall furnish to Bank certificates or other evidence satisfactory to
Bank of compliance with the foregoing provisions. In the event Bank takes possession of any Collateral, the insurance policy or policies
and any uneamed or returned premium thereon and the proceeds thereof shall, at the option of the Bank, become the sole property of
Bank, such policies and proceeds being hereby assigned to Bank. _

7. Collection Of Accounts By Gramtor. ' ‘ '

A Bank authorizes Granttor to collect all accounts hypothecated to Bank and Grartor agrees to use its best efforts to effect the
prompt collection thereof, provided however, that at no time shall such accounts in an aggregate of 10% of the gross amount of such
accounts be assigned to a third party for collection purposes without Bank's prior written consent. Upon written notice by Bank to

Grantor, all monles and remittances in" any form received by Grartor from the deltor on any such account shall be kept by Grantor

separate and apart from any other monies or property in the possession of Grantor and all such mornies and receipts on such accounts

. Bank may, at its election, netify any debtor on any such account of the hypothecation thereof and effect collection of arty such accournt

directly from the debtor obligated thereon. ' '

B. Cash proceeds of the collections when received by Bank shall be applied toward the Indebtedness in any order of priority that
Bank determines, in its sole diseretion, and anty balances in excess of said Indebtedness may be credited to Granters general account or
remitted to Grantor. o :

8. Power Of Attorney. Grantor hereby 'irévocably appoints Bank, or any person designated by Bank, its trie and lawful
atomay-infact to endorse -the name of Grantor on any notes, involcss, freight or express bills, warehouse receipts, instruments,
acceptances, checks, drafts, meney orders, or other remittances, to sign the name of Grarttor to financing statements, drafts agafnst
account debtors, assignments or verifications of accounts hypothecated to Bank and notices to account debtors, and to do all other acs
and things necessary to carmy out the intent of this Agreement. Bank may placs its representatives on the premises of Grartor to enforee
and implement these agreements of Grantor. Bank may receive, open and dispose of all mail addressed to Grantor and notify the postal
authorities to change the address for delivery of mail addressed to Grantor to such address as Bank may designate, The authority herein
gramted Bank shall remaln in full force and effect until all Indebtedness of Grantor and each Borrower to Bank has been paid in full
Grantor indemnifies and holds harmless Bank and the postal authorities from any liability or loss from such changing of address,
receiving, opening or disposing of the mail, .

9. Notation Of Records. Grantor agrees to make appropriate notations and entries on its ledgers and books, disclosing the
hypothecation of the Collateral to Bank. _ - :

10. Obligations Of Third Parties. Bank shall have the right to settle or adjust all disputes or claims directly with the debtors with
respect to accounts hypothecated to Bank and to comprise or extend the time of payment for any such accounts on such terms and
conditions as Bank may determine without fiability to Grantor. It is specifically understood and agreed by Grantor that Bank may, from
time to time and without notice, release or otherwise deal with any person now or hereafter liable for the payment of the Indebtedness
and may renew, extend or alter the time or terms of payment of such Indebtedness, and release, surrender or substiite any property or
cther security for such Indebtedness, or aceept any type of further security therefor, without in any way affecting the obligations of
Grantor to Bank Consent is hereby given to Bank to delay or grant indulgences in enforcing payment or perfonriance of any such
Indebtedness, and diligence, presertmert, protest, demand and notice of every kind, as well as the right to require Bank to proceed
against any person liable for the payment of any such Indebtedness, or to foreclose upon, sell, or otherwise realize upon or collect or
apply any other property, real or.personel, securing any such Indebtedness, as a condition or prior to proceeding hersunder, are hereby
waived, ' ' ' ‘

11 Additional Covenants. Grantor covenants and agress: 3
A. Reports. To fumnish to Bank from time to time such fnandial staterments and information as Bank may reasonably request and

inform Bank immediately of the occurrence of a material adverse change in Grantor's financial ¢ondition, and, upon written notice by
Bank, to fumish monthly within fifteen (15) days of the end of each morth, or at such other times as may be required by Bank, a report of
all Coliateral hypothecated to Bank, which report shall show the value of all Collateral and shall be In such form and shall contain such

inforration as Bank may require, . i
B. Accuracy Of Reports. Subject to any limitations stated therein, that all finaneial stztemnents and other financial data fumished

to Bank or which may be fumished to Banrk hereunder shall faifly represent the financial condition of Grantor as of the dates thereof and
the results of Grantor's operations for the periods for which the same are furnished. All other infermation, reports and ether data
fumished to Bank are or shall be at the time they ara fumished complete, aceurate and correct in all material respects.
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C. Verification. To permit representatives of Bank to inspect Grantor's books, records and fles and make extracts zt any
reasonable time and aange for verification of accounts hypothecated to Bank, under reasonable procedures, accsptable to Bank,
directly with the account debtors at Grantor's expensa.

D. Inspection. To allow and amange for Bank a any reasonable time, through fts duly authorized representative or
representatives, to inspect any Collateral at any premises or facilities of Grantor or elsewhere.

E. Legal Process. To promptly notify Bank of any attachment or cther legal process levied against any Collateral and any
information received by Grantor, including about accounts, the account debtors, or other persons obligated on accourts, that may in any
way affect the value of any Collateral or the rights and remedies of Bank in any Collateral.

F. Operation And Location. To register, use, operate and control all Collateral In accordance with all statutes, laws, ordinances
and regulations relating to the registration, usa or control of said Collateral; that Grantor will neither use, nor permit any Collateral to be
used for any unlawful purpose nor remove or permit any Collateral to be removed from the State of Calfomia or such other location
outside of California prasently permitted by Bank, without the prior written consent of Bank.

G. Taxes. Upon written request by Bank, that Grantor will concurrently with payment thereof, deliver to Bank written evidence of
payment of withholding and payroll taxes. If not timely paid, Grantor agrees to forthwith notify Bank in writing of any such fallure to pay.

H. Expenses Of Bank. To pay on demand any and all costs and expensss, including, without fimitation, reasonable attomeys'
fees (including allocated costs of in-house counsel), incurred by Bank in connection with the administration of this Agreement and the
enforcement and protection of the rights of Bank under this Agreement, including the protection of the rights of Bank in any bankruptey,
reorganization, fiquidation or insolvency proceeding.

L. Offices Of Borrower. To notify Bank of each office of Grantor where Grantor keeps books and records with respect to any
Collateral. .

12. Charges. Subject to Paragraph 19, Grantor authorizes Bank to charge, from time to time, Grantor's accounts for any fees and
interest accrued and owing to Bank. Interest rates and any fees shall be set forth in agreements supplemental hereto or in separzte dett
instruments.

13. Bank Accounts. Grantor authorizes Bank to effect transfers between and among any bank accounts mamtained by Grantor with
Bank, provided, however, that nothing herein shall be deemed an express or implied authority to Grartor to effect any overdraft.

14. Events Of Default And Rights On Default. If one or more of the following described everts of default shall occur:

A. Grartor or any guarantor or any Borrower shall default in the payment of the Indebtedness when the same shall become due
and payable; or

B. Any of the representations or warranties made by Grantor or any guarantor or any Borrower hersin or in any csrificate or
financial or other statements heretofore or hereafter fumished by or on behalf of Grantor or any guarantor or any Borrower In connection
with the making of this Agreement or the granting of the Indebtedness shall be Incorrect in any material respect at the time made; or

C. Grantor shall fail to perform or obsarve, or any person shall dispute the applicability or the validity of, any covenant, tem,
provision, condition, agreement or obligation of this Agreement; or

D. Any guarantor of the Indebtedness shall terminate any guarantee or dispute such guarantor's liability under or the validity or
terms of such guarantee; or

E. Grantor or any guararter or any Borrower shall fall to perform or observe any of the covenants, terms, provisions, condtions,
agreements or obligations under any other agreement, indenture, document, nete or other instrument executed or to be executed by
such person; or

F. Grantor or any guarantor or any Borrower shall become insolvent; or admit in writing its inability to pay its debts as they mature;
or make an assignmert for the benefit of creditors or commence proceedings for dissolution, termination or cessation of organizational
existence; or apply for or.consert to the appointment of a trustee or receiver for it or for a substantial part of its property er business; or

G. A trustee, liquidator or receiver shall be appoirted for Grantor or any guarartter or any Borrower of for a substantial part of is
property or business without its consent; or

H. Any govemmental agency or any court of competent jurisdiction at the instance of any govemmental agency shall assume
custody or control of the whole or any substantial portion of the properties of assets of Grantor or any guaranter or any Borower; or

. Any money judgment, writ or warrant of attachment, or similar process shall be entered or filed against Grantor or any guarantor
or any Borrowsr or any of its properties or other assets and shall remain unvacated, unbonded, or unstayed for a period of fifteen (13)
days or in any event later than five (5) days prior to the date of any proposed sale thereunder: or .

J. Bankruptcy, recrganization, insolvency, or liquidation procsedings or other proceedings for relief under any bankruptey law or
any law for the relief of debtors shall be instituted by or against Grantor or any guarantor or any Borrower and, If Instituted against Grantor
or any guarantoer or any Bomrower shall not be dismissed within thirty (30} days after such institution, or Grantor or any guarantor or any
Borrower shall by any action or answer approve of, consent to, or acquiesee in any such proceeding or admit the material allegations of,
or default in answering a petition filed in any such proceeding; or

K. Grantor shall voluntarily suspend the transaction of business for more than five (5) days In any calendar year from the effective
date of this Agreement; or . ’

L. In the opinlon of Bank, there is a materially adverse change in the financial condition, ownership or management of Grartor or
any guarantor or any Borrower

THEN, or at any time thereafter, and in each and every such case, unless such event or evants of default shall have been waived in
writing by Bank, all Indebtedness shall forthwith become due and payable, without presentment, demand, protest, or notice of any kind,
all of which are hereby expressly waived, anything herein or in any evidence of Indebtedness or other instrumsnts contained to the
contrary notwithistanding, and Bank may immediatsly, and without expiration of any period of grace, exercise Bank’s right of offset; and
enforce any and all of Bank's rights and/or remedies provided for in this Agreement, which shall include the remedies of a secured party
under the California Cammercial Cods, including, without limitation:

A. The right to require Grantor to immediately assemble any or all Collateral and make #t available to Bank at a place designated by
Bank;

B. The right to immediately take possession of any or all Collateral wherever it may be found, using all necessary, lawful fores to do
so and Grantor waives all claims to damages due to or arising from or connected with any such teking;

C. The right to proceed in the foreclosure of this Agreement and sell any or all Collateral in any manner permitted by law or
provided for herein;

D. The right to sell any or all Collateral at one or more public or private sales with or without having said Collateral at the place of
sale, and upon terms and in such manner as Bank may determine and Bank is authorized to purchase same 2t any such sale, Prior to
any sale, Bank may at its option complete the processing of or repair or recondition any Collateral to such extent as Bank may deem
advisable and any sumns expended therefor by Bank shall immediately be repaid by Grantor. Bank may take possession of Grantor's
premises to complete such processing, repaling and reconditioning, using the facilities and other property of Grantor to do so, to store
any Collateral subject to Bank’s security Interest and to conduct any sale as provided for herein, all without compensation to Grarttor;

- E. The right upon legal notice to sell, in one or more sales, at public or private sale without appraisement, any or all of the accounts
hypothecated to Bank. Bank may be the purchaser of any account so sold and hold the same thereafter in its own right absolutsly free
from any claims of Grantor or right of redemption thereof.

The net proceeds of any sale or sales as described above shall be applied against the [ndebtedness owed to Bank hereunder in any
order of pricrity that Bank, in fts sole discretion determines and, hereafter, any other obfigations of Grantor to Bank, Grartor shall
forthwith pay to Bank any deficiency upon demand and shall be entitled to any surplus resulting from sale or sales. Demand of
performance, advertisement and presence of property at any sale or sales are hereby waived and Bank is hereby authorized to sell
hereunder any evidence of debt assigned to it If it does not exercise its right to colleet on such evidence of debt, All demands and
presertments of any kind or nature are expressly waived by Grantor, Grantor hereby walves the right to require Bank to proceed against
any Coliateral or other security it may hold. Grantor waives the right to require Bank to pursue any other remedy for the benefit of Grartor
and agrees that Bank may proceed against Grantor for the amount of the Indebtedness owed by Grantor to Bank without taking ary
action against any accourt debtor or any other party and without selling or otherwise praceeding against or applying any security it may
hold. Bank shall have the right to enforce any one or more remedies hereunder, successively or concurrertly, and any such action shall
not estop or prevent Bank from pursuing any further remedy which it may have hereunder by law; and all rerpednes. either under this

Agreement or by law or otherwise afforded to Bank, shall be cumulative and not altemate.
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5. Waiver. As against Bank, Grantor walves its rights and the protections granted it, if any, under Division Third, Part 4, Title 13 of the
Californta Civil Code, Including Sections 2787 through 2885, dealing with sureties, Grantor agrees that Bank may in its absolute
discretion and without prefudice to or In any way fimiting of lessening the fiability of Grantor under this Agreement: (a) extend credit to arry
Borrower in such amount and at such times as Bank may deterrnine, and whether Bank has knowledge of facts with respect to any
Borrower which might be construed as materfally prejudicial to the Interests of Grantor, Bank being hereby relieved of any duty o
disclose any such facts to Grantor; (b) grant extensions of time or cther indulgences; (c) change the interest rate; (d) take or give up or
modify, vary, exchange, renew or abstain from perfecting or taking advarttage of any security; (¢) acespt or make compositions or other
arangements or file or refrain from filing a claim in any bankruptey proceeding of any Bomower or guarantor; (f) discharge or release any

. party or parties; (g) realize or not realize on any security regardless of effect on Grartor's subrogation or reimburssment rights; (h) apply
payments in such manner and order of priority as Bank sees fi and () otherwise deal with arty Borrower or guaramor or other parties
and security as Bank may deemn expedient. Grartor shall not be entitied 1o bs subrogated to any of the rights of Bank against any
Borrower or any guarantor or any collateral security held by Bank for the payment of all or any part of the Indebtedness, nor shall Grantor
seek any reimbursement from any such person or asset, umtl all amounts owed to Bank by such person for or on account of the
Indebtedness are pald in full. - ' '
~ No delay or omission to exercise any right, power or remedy accruing to Bank shall impalr any such right, power or remedy of Bank,
nor shall it be construed to be a waiver of any breach or default, or an acquiescence thereln, or of or In any sirmilar breach or defautt
thereafter oceurring. Any waiver, permit, consent or approval of any kind or character on the part of Bank, of any breach or default under
this Agreement, or any walver on the part of Bank, of any provision or condition of this Agresment, must be in writing and ‘shall be
effective only to the extent in such writing specifically set forth,

16. Effect On Other Agreements. Nothing in this Agreement shall in any way limit the effect of the covenarts, conditions, ferms and
provisions set forth in any ¢ther security or other agreement previously or later execited by Grarttor, but each and every provision of this
Agreement shall be in addiition to the others. )

17. Noticas, Any notice required hereunder may be made In‘writing thraugh United States mail addressed to Grantor and Bank's
branch office af the addresses set forth in the first paragraph of this Agreemert. :

18. Law Governing. This Agreement is being defivered and shall'be deemed entered into in the State of Califarnia and shall be
governed by and construed according to the laws of such state. ‘ ~

19. Separste Proparty And Individual Liability. Any person who joins in executing this Agreement and any note or other agreement
to repay the Indebtedness secured hereby agrees and expressly assents to the Hability of all separate property for the Indebtedness. Any
person who joins in executing this Agreement and who is not otherwise liable for repayment of the Indebtedness hereby agrees only to
those' provisions of this Agreement which relate to the grant of the security Interest in the property described herein and the exsrcise of
the rights of a secured party by Bank, and does not assume, by execution of thig Agreement alone, additional fabllity for repayment of
the [ndebtedness secured hereby.

20. Statute Of Limitations. The right to plead ary and 2l stzhutes of fimit=tions as a defenge to any demand secured by this
Agresment is hereby waived to the full extent and longest period allowed by law, '

21. Captions. The captions used in this Agreement are for the convenience of the parties, The captions are not to be utilized to
construe or interpret the provisions of this Agreement. -+ ~ :

22. Miscellaneous. The words 'Grantor* and *Bank’, as used hereln, shall be construed to Include the heirs, legatess, devisees,
administrators, execators, successors and assigns of Grantor and Barik. This Agreement shall bind and inure to the benefit of Grantor
and Bank. Grantor may not assign this Agreement or any of the rights of Gramtor hereunder without the prior written consent of Bank.

- Whenever the context so requires, the singular nurmber indludes the plural and viee versa. I there be more than one Grantor, it is agreed

that the provisions of this Agreement in reference to Grantor shall be construed to apply [oirtly and severally to each of the Grantors.
23. Borrowers. In addition to any Indebtedness owed Bank by Grantor, this Agreement secures all joint and several Indebtedness
owed Bank by . N/A and/or. /A ;

(collectively and individually *Borrower”). ' : :

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be exscuted as of the date appearing in the opsning
paragraph hereof, . ,

FIRST INTERSTATE BANK OF CALIFORNIA , ave, Ine. —>
—

By /z;?;an/srwé.a-l\ Vg, %AM - S = ‘
tanten . . i e
By zz/\ndmf Viae ﬂzm ey tye< _ylce %c sl et

+

I hereby cértify that this is a copy of the original Security Agreement dated
August 14, 1991, signed by Kyle Railways, Inc.

First Interstate Bank of California
By: dw Z cﬁ%ﬂ]ﬁ”’f‘\

Amanda C. Stanton, AVP 4‘24 4
1




